ENVIRONMENTAL INDEMNITY

(PA=mcev A)
This ENVIRONMENTAL INDEMNITY ("Indemnity") is entered into
this day of \ , 1991, by McDonnell Douglas

Cocgoraticna _MNarylond corporation (the "Indemnitor"), to and
for the benefit Misslon Comstock Partners, a California general
partnership, a California corporation ("Indemnitee"), and is
executed pursuant to the Loan Agreement dated as of the date of fer
this Indemnity between the Indemnitee and the Indemnitor (such Loan| o
Agreement, as it may from time to time be supplemented, modifiedf&néési
and amended, being referred to in this Indemnity as the "Loan/ A =¥ 5
Agreement"). The Loan Agreement provides among other things, fo [n .

rules of construction which apply to this Indemnity.

All capitalized terms herein shall have the same meaning as in
the Loan Agreement unless otherwise defined.

WITNEGSSETH:
6}+1L”Fbrc*vx$€44:y‘eegv\e»**‘9
A, Indemnit and Indemnitor are concurrently herewith

entering into that \certain Real Property Purchase Agreement and _
Escrow Instructions‘\whereby Indemnitee intends to purchase from (,;for
Indemnitor all of that certain property described on Exhibit "A") 4
her ("Property). In anticipation of the consummation of such ‘,_rJIA
purchase, Indemnitor has requested that Indemnitee 1loan t
Indemnitor the sum of $28,000,000.00 (the “Loan").

B. Subject to the terms and conditions set forth in the Loan ine
Agreement, the Indemnitee has agreed to make the Loan to the koc»&
Indemnitor. The Loan is evidenced by a Promissory Note Secured by|Ra~
Deed of Trust ("Note") and is secured by, among other things, a re-

Deed of Trust ("Deed of Trust") covering

—<gonstructed—en—the—Preperty - the Propertyp@nd the improvements)
éreon) being-hereinaftter—referred—to—as—the—"Project" -

AOC.-PUl CINOST —“\&'Pr'of)e(t
C. It is a condition of Indemnitee’s mak:iPung the Lgan\/that y
this Indemnity be executed and delivered by the Indemnitor.

NOW, THEREFORE, in consideration of the foregoing and of
the Indemnitee making the Loan, and other valuable consideration,
the receipt of which is hereby acknowledged, Indemnitor agrees as
follows:

1. Definitions. As used in this Indemnity, the following
terms shall have the following meanings:

a. "Acquisjtion Date" means the date on which the

Indemnitor or any affiliate of the Indemnitor first acquires any
interest in or obtains possession of, the,Peejeat.
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b. "CERCLA" means the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended from time to
time (42 U.S.C. Sections 9601 et seq.).

c. "Code" means the California Health and Safety Code,
as amended from time to time.

d. "Environmental Activity" means any
—2 e en—threnrenEd storage, existence, release, generation, abatement,
removal, disposal, handling or transpo ion of any Hazardous
Substance from, under, into or on the@

e. "Environmental Requirements" means all present and
future laws, (including CERCLA and the applicable provisions of the
Code and regqulations promulgated thereunder), orders, judgments,
decrees, agreements, authorizations, consents, licenses, permits,
and other governmental restrictions and requirements relatlng to

any Hazardous Substance
_6 actt‘iiei.

f. "Hazardous Substance" means, at any time, (a) any
"hazardous substance" as defined in Section 101(4) of CERCLA (42
U.S.C. Section 9601(14)) or Sections 25281(d) or 25316 of the Code
at such time; (b) any "hazardous waste," "infectious waste" or
"hazardous material® as defined in Sections 25117, 25117.5 or
25501(j) of the Code at such time; and (c¢) any additional
substances or materials which at such time are classified or
considered to be hazardous or toxic under the Laws of the
California or any other applicable Laws relating to the Real
Property.

"Termination Date"” means the earlier of (a) the time
of foreclosure of the Deed of Trust, (b) the time of acceptance by
the Indemnitee of a deed in lieu of foreclosure of the Deed of
Trus@@) (c) the time of full reconveyance of the Deed of Trus_&

2. Indemnification. The Indemnitor shall indemnify, defend
and save and hold harmless each Indemnitee from and against, and
shall pay on demand, any and all losses, liabilities, damages,
costs, expenses and charges, including the reasonable fees, charges
and disbursements of legal counsel, suffered or incurred by any
Indemnitee, as a result of (a) the occurrence prior to the
Termination Date of any Environmental Activity or any failure of
the Indemnitor or any other Person to comp all applicable
Environmental Requirements relating to the%ot%or the use of

m (b) the occurrence on or after ination Date,

Y
: any Env1ronmental Activit occurrlng prior to th
(c) any fallure of any representation ° e
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Vrespects as of the date of this Indemnity, (d) any failure of the
Indemnitor to perform any covenant set forth in Paragraph 4 below,
or (e) any claim, demand or cause of action or any investigation,
inquiry, order, hearing, action or other proceeding by or before
any governmental agency, whether meritorious or not, which directly
or indirectly relates to, arises from or is based on the occurrence
or allegation of any of the matters described in clauses (a)
through (d) of this Paragraph 2.

3. Representatjons of the Indemnjtor. The Indemnitor
s and warrants to the Indemnitee: ﬁe “he KM\N\%
( L of e Nt
e Indemnitor or any affiliate of Indemnitor has;
at all times from and after such acquisition date, complled in all
material respects w 11 applicable Environmefital Requirements
relating to the égj.\;eé and the use of the , and no
Environmental Activity has occurred from and afte Acquisition
Date in violation of any applicable Environmental Requirements;

b. o the bes#’ knowledge of the Indemnitor, no

Environmental Xctivity has occurred prior to such Acquisition Date
in violation of any applicable Environmental Requirements;

c. The fise of the Project\fgr its intended purpose will
not result in a Environmental Ac¥ivity in violation of any
applicable Envi ntal Requirementg;\

d. Except as otherwise disclosed in Exhibit "A",vthe

Indemnitor has not otherwise engaged and does not ;:gterL to engage
in any Environmental Activity in relati to the @Project) and

e. To the -besi?Tmowled Indemnitor, and except

as otherwise disclosed in Exhib "A" (i) no other Enyironmental
Activity has occurred at any time in relation to the/P/rOJeci, (ii)
no portion of the * s located within 2,0 et of a
significant disposal of "haéardous waste" within the meaning of
Section 25221 of the Code, ¥{iii) no notice, order, directive, or
other complaint of communication has been made or issued by any
governmental agency or other person alleging the occurrence of any
Environmental Activity in violation of any Environmental
Requirements or any loss as a result of any Environmental Activity,
and no investigations, inquiries, orders, hearings, actions or
other proceedings by or before any governmental agency are pending
or threatened in connection with any Environmental Activity or
alleged Environmental Act1v1t@ aﬂd-—(-tv-)-—the—fnd'emri'tor—har-ne—-g'
ingent—in-—eonneetion—witir—amy—2—
~S2_pavirenmental ACtIVIticS.

4. Covenants of the Indemnitor. Unless the Indemnitee
otherwise consents in writing, the Indemnitor shall at all times
from and after the date of this Indemnity until the Termination

c \ﬁowlc ll\Wirm 'M - 3 - . — o LT et Tean
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Date, at its sole expense:

a. comply in all material respects with all applicable
Environmental Requirements relating to the Project and the use of
the and not engage in or otherwise permit the occurrence
of any Environmental Activity in violation of any applicable
Environmental Requirements or which is not customary and incidental
to the intended use of the@ga provided that nothing contained
in this Paragraph 3(a) shall prevent the Indemnitor from
contesting, in good faith, and by appropriate proceeding any such
Environmental Requirements or the interpretation or application of
such Environmental Requirements; and

b. Deliver to the Indemnitee, promptly following the
occurrence of any such event, notice of the discovery by the
Indemnitor of any event the occurrence of which would render any
representation contained in Paragraph 3 of this Indemnity,
incorrect in any respect if made at the time of such discovery.

5. nsecured. This Indemnity is not secured by the Deed of
Trust or the PFojec® and the obligations of the Indemnitor under
this Indemnity Shall survive the foreclosure under the Deed of
Trust and satisfaction of the Loan, and shall be independent of the
obligations of the Indemnitor to the Indemnitee in connection with
the Loan. The rights of Indemnitee under this Indemnity shall be
in addition to any other rights and remedies of Indemnitee under
any guaranty or loan document or at law.

6( e ¢ i 5‘9

-1 Survival. If Indemnitee takes title) to the( Project}
L;lff;,;h foreclosure or deed in lieu of foreclo of the
Trus

-<2_direct cause of damage res g from theimtro:
s _reolease of a Hazamalm? provided,

e

oy Gro

this Indemnity shall not apply to any loss or costs incurred
y 1Indemnitee as a direct result of affirmative actions of

‘tha
extent

Indemnitee as owner and operator of the Project
has acquired title to the , m&mg@*k !

owever,
this Indemnity shall otherwise remain jn full force and effec

including, Without limitation, with respekt tg/Hazardous Subs¥anges
t by Indemnitee er
the date\Andemnitee acqufres title to the\Project, but which Jwere
Indemnitee, and/with

respect/ th the continujng\migration or rélease of any Hazardvus,

Environmeite-
At
. 7. Cancellation. Indemnitee agrees to cance is Indemnity
d return it to Indemnitor, provided that the Loan is paid in full
n cash, prior to the occurrence of any of one of the following:

a. An Event of Default under the Loan Agreement or any
elated loan document,

c:\bp50\mlc\mcdonnel L \environ. ind -4 -
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b. PForeclosure of the Deed of Trust or acceptance of a
deed in lieu of foreclosure of the Deed of Trust,

c. A claim made by Indemnitee under this Indemnity, or

d. Any change in applicable Environmental Laws or any of
interpretation thereof, which in Indemnitee’s judgme :quld result el
in Indemnitee being responsible for causing the P to be in
compliance with Environmental Laws if any Hazardous Substances are

or become present at the Project.

Cancellation of this Indemnity shall not affect or impair any
rights or remedies or claims Indemnitee may have at law or in
equity with respect to Indemnitor.

8. Interest. Any amount claimed hereunder by Indemnitee,
not paid by Indemnitor within thirty (30) days after written demand
from Indemnitee with an explanation of the amounts claimed, shall
bear interest at thejthen current maximum rate permitted by law.

lecser tuelve gercesT (2% QX AmeAt
9. Successors and Assigns. This Indémnity shall inure to
the benefit of Indemnitee’s successors and assigns, and shall be
binding upon Indemnitor’s heirs, successors, and assigns.

10. Laws. This Indemnity shall be governed and construed in
accordance with the laws of the State of California.

11. Joint and Several. If this Indemnity is executed by more
than one person or entity, the 1liability of the undersigned
hereunder shall be joint and several.

12. Attorneys’ Fees. If any party hereto commences
litigation for the interpretation, enforcement, termination,
cancellation or rescission of this Indemnity, or for damages for
the breach hereof, the prevailing party in such action shall be
entitled to its reasonable attorneys’ fees and court and other
costs incurred, to be paid by the losing party as fixed by the
court or in a separate action brought for that purpose.

13. Counterparts. This Indemnity may be executed in two or
more counterparts, each of which shall constitute an original, but
all of which, when taken together, shall constitute but one
agreement.

c:\wp50\mlc\mcdonnel 1\environ. ind -5 =
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IN WITNESS WHEREOF, this Indemnity is executed as of the day
and year above written.

INDEMNITOR: .
re ° (‘(&,_k O™
McDonnell Douglas?
a Morylomd corporation
{

By:

Its:

Address:

c:2\wp50\mlc\mcdonnel L\environ. ind -6 -
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